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STATE OF mzz.a WARE
- SECRETARY OF STATE
- DIVISION oF CORPORATION:
. - PILED 09:00 AM 05/26/1999 .
Y 981218228 - 3048187

The undma.gned. a natml peraan. for cthe purpou of
organizing a corporation for conducting the busineas and
promoting the purpose hereinafter . stated, undar the provisions
and subject to the requiremants of the laws of the State of
Delaware {(partioularly Chaptar 1, Title 8 of the Delawaze Code
and acts amendatory thereof and supplemental Ehe eto, and known,
identified, and veferred to as eho "General Corporation uw of
the State of nahwa:e") v herahy cezciﬁea that: -

m. " The name of the mzpora:wn (haremaft:er callad ‘
the "corperation") is 9.! Hedia, Ime.

Bm  The addz'eas, including street, mmber, eity, and
counr.y, of the regigtered office of the corporation in the State
of Delaware is 1013 Centre Road, City of Wilmington 19805, County
of New Caatle; and the name of the ragistered agent of the
corporation in the State of Delagware at auch addreaa is
Corporation Serv:ca Company, . ‘ .

o mm.l. . .The purpose of the. ca:pornbion a.a to engage in any
1a.w£ul act oy act.iv.tcy for which coiporations may be organized
under z:he aeneral cOzporation law of the suate of Del&ware.

The c.otal number of ﬂhares oE al:nck which the

""eorpe;: t:.on' shall have authority to issus is one hundred, all of

which are without par valua. Au cuch ﬂsms are of one class and
_’ are ahma °£ Comn Steck. S _

SRR m - The name a.x:d thc miung nldzoun fr the
,;mcnrperat:or are as follawa: NI

M“m d\ Jﬂntchihséu , | 12‘?1 avaaue ‘ £ :_he Americas
L . N New York 10020

arpatual existence. - :
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»5c: them, auy court of . equ;tnble jurxadietion within the State of

7 nelaware may, on the application in a eummary way of this

ration or of any craditor or stockhclder thereof or on the -
app ication of any receiver or recaivers appointed for this

- coyporation under the provisiens of § 291 of Title 6 of the

 Delaware Code or on the application of trustees in dissalutiocn or
of any receiver or receivers agpointed for this corporation under
the provieions of § 279 of Title § of the Delawara Code order a
- meeting of the credi.t:ors oT classg of Greditors, and/or of the §
stockholders or class of stockhelders of this corperation, as the
cage may be, to be summoned im such wanmer as the said court
directs, If a.majority in number representing three fourtha in

. value of the crediters or class of creditors, and/or of the

stockholders 6r clasas of stockholders of this corporation, as the
case may be, agree to any compromige or arrangement and to any -
L rganization of this coxporation ‘a8 consequence of such o
,eomprou\iu oy a‘tmgement. the said mpm:.se of ‘arrvangsment and
- the said reorganization phall, if sanct:.oned by the court to

which the said application has been made, be bianding on a:u. the
¢xeditors or clame of crediters, and/or on all the stackholders
or claes of atoekholders, of this corporation, as the case may -

i . be, and alsc on l:lu.s corporation.

m ?ar ‘the management of the business and for tha

. camlur.:c of the affairs of the corporation, and in further
- definition, limitat;on, and regulation of the powers of the

. corporation and of its directors and of ite scockholdars or any:

clau thezecf ‘as the case may be, it ie further provided~

_ 1. ’I‘he ma;;agement of the business and the conduét of the

affairs of the cerporation shall be vested in its Board of ,

Directoxs. The number of directors which shall comstitute the =

: : : Directors shall be fixed by, or in the manner ’
Bylaws. The phrase "whole Board" and the phrase -

- of rac:o:s" shall he deemed t0o have ‘the same

: corpora:!.an ou

if t:here were o vacancien. No elec:inu oi
: _'d;:ecturs n&ed R

by writt:en hallo'c.

the: snginal or other Bylaws of the aorpoz‘anon ,
“ha bun ‘adopted, amended, or repealed, as the cawe may be, ia
cardance with the. ‘provisions of § 109 of the Ganeral
. Corporation Law of the State of Delaware, and, afte o
"ccrporation has receivad any pa{ment for any of its stock, the
2y do: mend, Or repeal the Bylaws of the corporation
Y - t:ha Board of Dirmctore of the cor orat:ian:
.that any provipion for the.
corporation for staggerad term
gaction (4) of § 141 of the General cotporneiun ,
ate of Delaware shall be set forth in an inicial -
W adopted by the stockholders entitled to voté
unleaa ‘provisiona fer sg::h claas: i.a '
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3, Whencver the corporatien shall be authoriaed to issus
culy one class of stock, each outetanding shaxe shall entitle the
. holder thereof to notice of, and the right to vote at, any
meering of stockholders. Whenever the corporation shall be
autiorized to issue more than one class of stock, no outstanding
share of any clase of stock which is dénieqd veting power under
the provisions of the certificate af incorporation shall encitle
the holder thersof to the zight td vote at any meg‘t;iz‘x? of ‘
stockholders except as the pyovisions of paragraph (2} of
subsection (b) of § 242 of the Genaral Corporation Law of the
State of Delaware shall otherwige require:; provided, that no
share of any such class which is otherwise denied voting power
-shall entitle the holder thereof to vote upon the increase or
Gerraase in the number of authorized shares of said class.

-~ MINIR:  The parsanal liability of the directors of the
Serporation is hereby eliminated to the fullest extent permitted
3 the provielons of paragreph (7) of subsectien (b) of § 102 of

he General Corporation Law of the State of Delaware, as the same
may be amended and supplemented. ' S

~ JENIH: = The corporation ehall, to the fullest extent
_ pem;:;ttédabg;tm pxovigione of § 145 of che Genperal Corporation
Law-of the State of Delaware, ac the eame may be amended and.
supplemented, indemnify any and all persons whom it ‘shall have
power to indemnify under gaid ssction fxom and againet any and
~all of the expenses, liabilities, or other matters referred to in
~ or covered by said seection, and the indemnification provided for
herein shall not be deemed exclusive of any other rights to which
thoee indemnified may be entitled under any Bylaw, agreemant,
vote of atockholders or disinterested directors ar otherwige,
both as to action in his official éapacity and am to actiem in
another ¢apacity whils holding such office, and shall continua as
to a person who has ceased to be a director, officer, employee,
or agent and shall inure to tha benefit of the ‘heirs, exacutors,

- and administrators of such a person.

7 _ SLEYENTH;. Prom time to time any of the provisions of this

- cextificate of incorporation may be amended, altered, or .

+ repealed, and other provisions authorized bg the laws of the .
~ State of Dalaware ac the time in foxce may be added or inserted
~in the manner and at the time prescribed by aaid lawe, and all -
rights at any time conferred upen the stockholders of the . =

- .corporation by this certificate of incorporation are granteéd ,
~ subject to the provisions of thig Azticls BLEVENTK. . . .

73
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| | 8 | OF
CASSIDY & ASSOCIATES, INC.

(a Delaware corporatxon) ;

ARTICLE]
STOCKHOLDERS -

Co ' . ERTIFICATES W Q & Cemﬁcates represenung stock in

s ._ﬂxe corporation shall be sngned by, or in the name of, the wrporatmn by the Chairperson or Vice-

* . -Chairperson of the Board of Directors, if any, or by the President or a Vice-President and by the

* Treasurer or an Agsistant Treasurer or the Secretary or an Assistant Secretary of the corporation.

-+ /Any or all the signatures‘on any such certificate may be a facsimile. In case any officer, transfer

- agent, or registrar who has signed or whose facsimile signature has been placed upon & certificate
- “’shall have ceased to be such officer, transfer agent, or registrar before such certificate is issued, it

. “inay be issued by the corporation with the same effect as if such person were such officer, transfer

-~ agent, or registrar atthcdateoflssue

o Whenever the cofporation shaI! be authorized to issue more than one class of stock -
.. ormore than one series. of any class of stack, and whenever the corporation shall issue any shares of
" its stock as partly paid stock, the- certificdtes. represenung shares of any such: class or series or of aby
.. such partly paid stock shall set forth thereon the statements prescribed by the General Corporation
" " -Law. Any restrictions on the’ ‘transfer o registration of transfer of any shares of stock of any class
¢ . _orseries shall be noted consplcueus‘ y on the cemﬁcate mpmsenung such shares ,

BT The corporauon may issue a new certxﬁcate of stock or uncertlﬁcated shares in place
of any cemﬁcate theretofore issued by it, alléged to have been lost, stolen, or destroyed, 4nd the

‘Board of Directors may reqmre “the ‘owner of the lost, stolen; or destroyed certificate, or such

owner's iegal represematxve, to give the corporation a bond sufficient to indemnify the corporation

i ‘ '~any such cemﬁcate or the 1ssuance of any such new cemﬁcate or uncemﬁcated shares

2 UNCERTIFICN TED___ -7M_ Subject to any candmons :mposed by
; " »N\ . 44 th

" against any claim that may be made against it on account of the alleged loss, theft, or destruction of . e

e aﬁér the lssuance or tmnsfer of any unceruﬁcated B

owner thereof any wrttten notice prescrxbed by .
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- the Genaal Corporatton Law

3. FRACTIONAL SHARE INTERESTS. The corporation may, but shall not be
required to, issue fractions of a share. If the corporation does not issue ﬁ-acnons of a share, it shall

(1) arrange for the disposition of fractional interests by those entitled thereta (2) pay in cash the fair -

value of fractions of a share as of the time when those éfititled to feceive such fractions are
determined, or @)i issue scrip or warrants in registered form (€ither représented by a certificate or

o uncertificated) or bearer form (represented by a certificate) which shall entitle the holder to receive

a full share upon the surrender of such scrip or warrants aggregatmg a full share. A certificate fora
fractional’ share or an unceftificated fractional share shall, but scrip or warrants shall not unless
otherwise pmvnded therein, entitle the holder to exercise voting rights, fo receive dividends thereon,

and to- part:clpate in any of the assets of the corporation in the event of liquidation. The Board of

: Directors may cause scrip or warrants to be issued subject to the conditions that they shall become
void if not exchanged for certificates representing the full shares or uncertificated full shares befnm
a spwﬁed date, or subject to the conditions that the shares for which scrip or warrants are

- exchanges
- serip or warrants, or subject to any other condxtmns which the Board of D:rectors may impose.

- 4. STOCK TRANSEE Upon comphance with pmvrslons restnctmg the transfer

" or registration of transfer of shares of stock, if any, transfers or registration of transfers of shares of

- _stock of the corporation shall be made only on the stock ledger of the corporation by the registered

- holder thereof, or by the registered holder's attorney thereunto authorized by power of attomney duly

- ‘executed and filed with the Secretary of the corporation or with a transfer agent or a registrar, if any,

O : - and, in the case of shares represented by certificates, on surrender of the certificate or cemﬁcates for
s ~ such shares of stock properly endorsed and the payment of all taxes due thereon

5. RECORD DATE FOR STOCKHOLDERS. In otder that the corporation may

A determmé the stockholders entitled to notice of or to vote at any ‘meeting of stockholders or any
... adjournment thereaf the Board of Directors may fix a record date, whxch record date shall not
precede the date upon which the resolution fixing the record date is adopted by the Board of

at the close of business on the: day next precedmg the day on which the meeting is held. A

- ghall apply to any adjomnment of the: ‘meeting; provided, Thowever, that theBoard of Directors may
~ fix a newrecord date for the adjourned meeting. In order that the ‘corporation may determine the

Directors may fix & record date;
resoluuon ﬁxmg the record dat‘,

‘ten: fier the d : fixing ‘the record date is adOpted by the
Bcard of Dnrecmrs Ifno re ord date has been .‘_ﬁxed the Board of Directors, the record date for
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able may be sold by the corporation and the proceeds thereof distributed to the holders of |

- Directors, and which record date shall not be more than sixty nor less than ten days before the date

- -of such” ‘meeting. If no record date is fixed by the Board. of thectors, the record date for
. determining stockholders entitled to riotice of of to vote at a meeting of stockholders shall be at the -
-close of business on the day: next preceding the day ¢ on which notice i ven; or, if notice is waived,

determination of stockholders of record entitled to nctice of or to vote:at. ameeting of stockholders
- stockholders entitled to consent to corporate action in writing without a meeting, the Board of

‘which record date shall not precede the date upon which the
dopted by the Board of Dltectors, and ‘which date shall not be

detannmmg the stockholders enmled to consent to oorporate acuon in wntmg thhout a meetmg,; _' . o







